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Indexing Instructions: Located in the Southeast Quarter of

the South Quarter of the"Nerthdast Qiiaitér’of Section 35, STATE H ~> : UES Y0 60,
and the Southwest Quarter of the Southwest Quarter of

Theilforthwest Quarte): and the Northwest Quarter of the Northwest

Quartel of the -qutﬁwe%i Quaxtéf@pf Sﬁctlon 36 Township Hm{ 3 i 43 Pﬁ '[]3 p a
1 South, Rang & West, Desato County, M1551ss1pp1

*Additional Indexing Instructions:

DeSoto Commons P.U.D., Phase 2, Lot 1, Parcel A-10, located in Sections _— > L
35 and 36, Township 1 South Range 8 West, DeSoto County, Mississippi, L;‘E} g/()? ’!.*PE; (/82

as per plat thereof recorded in Plat Book 82, Page 8, in the Office of the WL BAYES OHLGLK.
Chancery Clerk of DeSoto County, Mississippi
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Mary Aronov, Attorney
Baker, Donelson, Bearman, Caldwell & Berkowitz
165 Madison Avenue, Suite 2000 ) EL(’J PG 2

Memphis, Tennessee 38103 5" DAVIS OH, GL
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MISSISSIPPI CONSTRUCTION MORTGAGE DEED OF TRUST
WITH SECURITY AGREEMENT AND ASSIGNMENT OF RENTS AND LEASES
(INCLUDES FIXTURE FILING UNDER UNIFORM COMMERCIAL CODE)

THIS INDENTURE is made and entered into on thisgﬂ day ofw, 2003, by
and among Desoto County Medical Office, L.L.C., a limited liability company organized and
existing under the laws of the State of Nebraska whose address is 11506 Nicholas Street, Suite
200, Omaha, Nebraska 68154, party of the first part (hereinafier called "Grantor"), ROBERT C.
LIDDON and TIHHOMAS F. BAKER, IV, as TRUSTEES, both of whom are residents of
Shelby, County, Tennessee, parties of the second part ¢hereinafter called "Trustees"), and FIRST
TENNESSEE BANK NATIONAL ASSOCIATION, a national banking association whose
address is 165 Madison Avenue, Memphis, Tennessee 38103, Attention: Commercial Real
Estate, party of the third part (hereinafter called "Bank"). This instrument secures an obligation
incurred for the construction of improvements on real property including the acquisition cost of
real property and is a construction mortgage under § 7-9-334 of Mississippi Code of 1972. This
instrtument covers property which is or may become so affixed to real property as to become .
fixtures and also constitutes a fixture filing under § 79-9-502 of Mississippi Code of 1972.

FOR AND TN CONSIDERATION OF FIVE DOLLARS ($5.00) cash in hand paid by the
Trustees to the Grantor, and the debt and trusts hereinafter mentioned, the said Grantor has
_bargained and sold, and does hereby CONVEY AND WARRANT unto the said Trustees the real
property [said real property together with the Improvements (hereinafter defined) being herein .
called the "Mortgaged Properiy”] situated and being in Desoto County, Mississippi, more
particularly described in Exhibit "A," attached hereto and made a part hereof as fully and
particularly as if set out herein verbatim, together with:

¢y All the improvements now on or which may be hereafter placed on said.
real property during the existence of this lien; and
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(2) All the income, rents, issues and profits arising therefrom and for the use
thereof; and

(3 All materials, equipment, furnishings or other property whatsoever
installed or to be instalted and used in and about the building or buildings on said real
property, including, but not being limiited to, all heating, plumbing, lighting,
water-heating, cooking, refrigerating, incinerating, ventilating and air conditioning
equipment, storm doors and windows, shades, rugs, carpeting, awnings, blinds, drapes,
and linoleums, and property of like nature, all of which property and things are hereby
declared to be permanent accessions to the frechold and part of the real property
conveyed hercin as security for the Obligations (hereinafter defined). [the property
described in the foregoing paragraph (1) and this paragraph (3) being sometimes herein
called the "Improvements"]; and

(4 All estate, right, title and interest of Grantor in and to all leases and
subleases covering the Mortgaged Property or any portion thereof now or hereafter
existing or entered into, including, without limitation, all cash or security deposits,
advance rentals, guarantees and deposits of similar nature,

TO HAVE AND TO HOLD, the aforedescribed Mortgaged Property, together with all
the hereditaments and appurtenances thereunto belonging or in anywise appertaining unto the
said Trustees, their successors in trust and assigns, in fee simple forever; and the said Grantor
does hereby covenant with the said Trustees, their successors in trust and assigns, that Grantor is
lawfully seized in fee of the real property described in Exhibit "A," herelo. attached, that
Grantor has a good right to sell and convey the same; that the same is unencumbered; and that
the title and quiet possession thereto Grantor will and Grantor's successors shall warrant and
forever defend against the lawful claims of all persons. ‘

BUT THIS IS A TRUST DEED, and is made for the following uses and purposes, and
none other; that is to say: Grantor is justly indebted to Bank or the holder of the note hereinafter
mentioned (said Bank or such holder being hereinafter sometimes called the "Beneficiary"), in
the principal sum of THREE MILLION NINE HUNDRED THIRTY-SEVEN THOUSAND
FIVE HUNDRED DOLLARS ($3,937,500.00), evidenced by: .

That certain promissory note ("Note") of even date herewith, in the principal amount of
THREE MILLION NINE HUNDRED THIRTY-SEVEN THOUSAND FIVE
HUNDRED DOLLARS ($3,937,500.00), bearing interest from date until maturity at the .
variable rate specified in said Note, said interest being payable monthly as provided in

said Note, the principal of said Note being due and payable on or before May 1, 2005

(this being the maturity date herein), said Note being payable to the order of Bank, at the
offices of Bank, 165 Madison Avenue, Memphis, Tennessee 38120, or at such other

place as the Beneficiary may designate in writing, being exccuted by the Grantor, and

being given for value received (said Note being incorporated herein by reference as fully . «
and particularly as if set out herein verbatim).

AS FURTHER SECURITY, Grantor hereby pledges, assigns and grants to Beneficiary a
continuing security interest in the property (the "Personal Property”) described in Exhibit "B,"
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attached hereto and incorporated herein by reference [the property described in subparagraphs (a)
and (b) of Exhibit "B" being sometimes herein called the "Tangible Personal Property™].

Grantor desires to secure and make certain the payment of the indebtedness evidenced
and to be evidenced by the Note, and any and all renewals, modifications, restatenients,
replacements and extensions thereof, in whole or in part and also the payment and performance
of the other Obligations, as hereinafter defined.

NOW, THEREFORE, the Grantor, in consideration of said loan indebtedness
hereinabove mentioned, and other good and valuable considerations, the receipt and sufficiency
of which are hereby acknowledged, and to secure the prompt payment and performance of all
Obligations (hercinafter defined), both present and future, including, without limitation, the
payment and performance of the covenants, agreements and conditions as set forth herein, in the
Note, in the Loan Agreement (hereinafter defined) and in any other instruments and documents
now or hereafter sccuring the Obligations, in whole or in part, and to secure the payment of any
further sum or sums for which the Grantor may hereafter become indebted to the Beneficiary,
Grantor hereby covenants, agrces, represents and warrants as follows:

ARTICLE 1
OBLIGATIONS DEFINED

The following obligations of the Grantor are hercinafier collectively called the.
"Obligations":

1.1 Note. Payment of the indebtedness (and interest thereon) evidenced and to be
evidenced by the Note, and of any and all renewals, modifications and extensions thereof, in
whole or in part, including all future advances;

1.2 Loan Apreement. Payment and performance of all obligations of Grantor under
that certain Construction Permanent Loan Agreement (the "Loan Agreement") of even date
herewith among Grantor, the Bank and others therein mentioned, as. amended or modified from
time to time;

1.3 Deed of Trust. Payment of all sums advanced by Beneficiary to or for the benefit
of Grantor contemplated hereby and performance of all obligations and covenanis herein
contained, including, without limitation, any amounts advanced to protect the trust estate and
security interests herein granted and all attorneys' fees, court costs, and expenses of whatever
kind incident thereto or to the collection of the indebtednesses and obligations hereby secured
and/or enforcement of the liens and security interests herein granted; and

1.4 Other Indebiednesses Under the Note. Payment of all other indebtednesses
arising under or in connection with this Deed of Trust, the Note, the Loan Agreement or any
other instruument or document now or at any time evidencing, securing or guarantieeing the same
(collectively the "Loan Documents").

The ameounts, indebtednesses, covenanls, agreements, liabilities and obligations covered
by this Deed of Trust, as amended and supplemented from time io time, include future and
R

M MLA 728903 v2
2100000-C07667 [0/29/03



BKO100PE0LI2 BK | 8%‘:!"'#8'0 221

additional advances made by the Bank to the Grantor under and pursuant to the Loan Agreement
and/or related instruments, documents or agreemeats, .including, without limitation, such
advances as are made, pursuant to the commitment of the Bank, upon the terins and subject to
the conditions set forth in the Loan Agreement, which advances made to pursuant to such
commitment shall be evidenced by the Note (or any one or more renewals, extensions,
modifications, increases, or rearrangements thereof, buit none of which shall constitute an
extinguishment or novation of any indebtedness theretofore existing unless expressly so
acknowledged by a writing executed and filed for recordation by the Bank). All such amounts,
indebtednesses, covenants, agreements, liabilities and obligations (including, without limitation,
future and additional advances, and interest on all of the foregoing) constitute Obligations
sccured hereby. All such amounts shall be secured by this Deed of Trust to the same extent and
with the same priority as if such future advances and obligations had been made and incurred on
and as of the date of this Deed of Trust.

ARTICLE i

COVENANTS AND AGREEMENTS AS TO MORTGAGED PROPERTY

. Grantor does hereby covenant, warrani and represent to and agree with Beneficiary as
follows:

‘ 2.1 Payment and Performance. Grantor shall make all payments on the indebtedness
evidenced by the Note when due and shall punctually and properly perform all of Grantor's other
Obligations.

2.2 Insurance. Grantor shall, at Grantor’s sole cost and expense, obtain and maintain
in some company or companics (having a Best's rating of A:XI or better) approved by
Beneficiary:

(a) Comprehensive public liability insurance covering claimis for bodily
injury, death, and property damage, with such minimum limits as Beneficiary shall, from
time to time, specify, but in any event not less than those amounts customarily
maintained by owners of substantially similar property; and

(b) During the course of construction and until all of the Improvements have
been completed, a standard form Builder's Risk Policy on a replacement cost basis, with
an "all risk" endorsement, a course of construction endorsement, and with a collapse
insurance provision, in an amount approved by Beneficiary, with loss payable to the
Beneficiary under a lender's loss payable endorsement; and

(©) If any of the Mortgaged Property is within an area known as a "special
flood hazard area" as defined in the Flood Disaster Protection Act of 1973, a Standard
Flood Insurance Policy on the Mortgaged Property as requlred by the Act or in the
amount of the Note, whichever is greater; and

(d) During the course of construction and until all of the Improvements have
been completed, statutory workmen's compensation insurance and employer's liability
insurance for all persons working in or about the Mortgaged Property; and
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(e) Upon completion and/or occupancy of the Improvements, business
interruption or loss of rents insurance in a minimum amount specified by Beneficiary;
and

(f) Upon completion and/or occupancy of the Improvements and prior to the

expiration of the policy of Builder's Risk insurance above mentioned, hazard insurance
upon the Improvements and Tangible Personal Property, insuring against loss by fire and
all other hazards covered by extended coverage and special extended coverage
endorsements (including but not limited to loss by windstorm, hail, flood, earthquake,
tornado, explosion, riot, aircrafi, smoke, vandalism, malicious mischief and wvehicle
damage) as Beneficiary, in its sole discretion, shall from time to time require, all such
insurance to be issued in such form, with such deductible provision, and for such amount
(which shall, in any event be at least equal to the full replacement value of the
Improvements) as shall be satisfactory to Beneficiary; and

() Such other insurance as the Beneficiary may, from time to time,
reasonably require by notice in writing to the Grantor.

All required insurance policies shall provide for not less than thirty (30) days' prior
written notice to the Beneficiary of any cancellation, termination, or material amendment thereto.
Grantor will cause all policies of hazard insurance, business interruption insurance and loss of
rents insurance o be payable to Beneficiary pursuant fo a standard mortgagee clause acceptable
to Beneficiary and shall have Beneficiary named as loss payee pursuant o a standard loss payee
clause acceptable to Beneficiary; and Grantor will cause all liability insurance policies to namé
Beneficiary as additional insured, if Beneficiary so requires. Each such policy shall, in addition,
provide that there shall be no recourse against the Beneficiary for payment of premiums or other
amounis with respect thereto. Hazard insurance policies shall contain the agreement of the
insurer that any loss thereunder shall be payable to the Beneficiary notwithstanding any action,
inaction or breach of representation or warranty by the Grantor. Grantor will deposit said policy
or policies of insurance with the Beneficiary as further security for the Obligations, no
responsibility for the approval or maintenance of any insurance (required to be maintained
pursuant hereto) being imposed upon the Beneficiary or the Trustees. In the event of damage to -
or destruction of the Improvements and/or Tangible Personal Property by fire or other casualty,
the net proceeds of the insurance shall be applied upon the Obligations in such manner as the
Beneficiary may clect; or, at the option of the Beneficiary, such proceeds may be released to
Grantor o be used to restore such property to its former condition. Any insurance policies .
furnished the Beneficiary shall become its property in the event the Beneficiary becomes the
owner of the Mortgaged Property by foreclosure or otherwise. The Beneficiary is hereby
authorized and empowered, at its option, to adjust or compromise any loss under any insurance
policies, and to collect and receive the proceeds from any such policy or policies.

2.3 Taxes and Assessments. Grantor will promptly pay when due all taxes,.
assessments, levies, dues and charges of every type or nature assessed against the Mortgaged
Property or the Personal Property, and any claim, lien or encumbrance against the Mortgaged
Property or the Personal Property which may be or become prior to the lien of this Deed of Trust,

2.4 Deposit of Taxes and Insurance Premiums. If required by Beneficiary, Grantor
will deposit with the Beneficiary, monthly, on the first day of each month, one-twelfth (1/ 12) of
_5_
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the annual charges for ground or other rent, if any, insurance premiums and real estate taxes,
assessments, waler, sewer, and other charges which might become a lien upon the Mortgaged
Property. In addition, if required by the Beneficiary, the Grantor shall simultaneously therewith
deposit with the Beneficiary a sum of money which, together with the monthly installments
aforementioned, will be sufficient to make each of the payments aforementioned at least thirty
(30) days prior to the date such payments are due. Should said charges not be ascertainable at
the time any deposit is required to be made with the Beneficiary, the deposit shall be made on the
basis of an estimate made by the Beneficiary in its sole discretion; and when the charges are
fixed for the then current year, the Grantor shall deposit any deficiency with the Beneficiary. All
funds so deposited with the Beneficiary shall be held by it, but not in escrow and, except to the
extent required by applicable law, without interest, and, provided that no Event of Default
(hereinafter defined) shall have occurred, shall be applied in payment of the charges
aforementioned when and as payable, to the extent the Beneficiary shall have funds on hand.
Upon the occurrence of any Event of Default, the funds deposited with the Beneficiary, as
aforementioned, may be applied in payment of the charges for which such funds shall have been.
deposited, or to the payment of the Obligations, or upon any other charges affecting the security
of the Beneficiary, as the Beneficiary sees fit, but no such application shall be deemed to have
been made by operation of law or otherwise until actually made by the Beneficiary as herein
provided, nor shall any application be deemed to affect any right or remedy of the Beneficiary
hereunder or under any statute or rule of law. If deposits are being made with the Beneficiary,
the Grantor shall furnish the Beneficiary with bills for the charges for which such deposits are
required to be made hereunder and/or any other documents necessary for the payment of same,
not later than fifteen (15) days prior to the date upon which the charges first become payable.
The enforceability of the covenants relaling to taxes, assessments, and insurance premiums
herein otherwise provided for shall not be affected except insofar as those obligations have been
met by compliance with this paragraph. Beneficiary may, from time to time, at its option, waive,
and after any such waiver reinstate, any or all of the provisions hereof requiring such deposits, by
notice to Grantor in writing. While any such waiver is in effect, Grantor shall pay the taxes, .
assessments, insurance premiums, and other charges as herein provided.

2.5 Taxes on Loan Agreement or Deed of Trust. If at any time any law shall be
enacted imposing or authorizing the imposition of any tax upon the Note, any of the Obligations,
or this Deed of Trust, or upon any rights, titles, liens, or security interests created hereby, or upon.
the Loan Agreement, or any part thereof, Grantor shall immediately pay all such taxes; provided
that, if it is unlawful for Grantor to pay such taxes, Beneficiary may pay such taxes.and Grantor
shall reimburse Beneficiary for such payment in full within ten (10) days afier notice; provided,
further, that if it shall be unlawfiil for Grantor either to pay such taxes or to reimburse
Beneficiary therefor, or if such payment or reimbursement would be usurious, Grantor shall not
be required to make such payment or reimbursement, but at Beneficiary's option, the Obligations
shall thereupon be immediately due and payable,

2.6 Eminent Domain. Grantor hereby transfers, sets over, and assigns fo Beneficiary
all judgments, awards of damages and settlements hereafter made as a result or in lieu of any
taking of the Mortgaged Property or any part thereof under the power of eminent domain, or for
any damage (whether caused by such taking or otherwise) to the Mortgaged Property or any part
thereof, or to any righis appurtenant thereto, including any award for change of grade of sireets.
Beneficiary is hereby authorized, but not required, in behalf and in the name of Grantor, to
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execute and deliver valid acquittances for, and to appeal from, any such judgments or awards.
Beneficiary may apply all such sums or any part thereof so received, after the payment of all of
its expenses, including costs and reasonable attorney's fees, on the Obligations secured hereby,
whether due or not, in such manner as it ¢lects or, at its option, the entire amount or any part
thereof so received may be released to the Grantor or other party lawfully entitled thereto.

2.7 Repair, Waste, Alterations, etec. Grantor shall keep every part of the Mortgaged
Property and the Personal Property in good operating order, repair and condition and shall not
commil or permil any removal or wasle thereof, normal wear and tear excepted. (Grantor shall
not remove or demolish or alter the design or structural character of any Improvements now or
hercafter erected upon the Mortgaged Property without the prior written consent of Beneficiary
unless such removal, demolition or alteration is contemplated and permitted by the Loan
Documents. Grantor shall make promptly all necessary repairs, renewals and replacements to
the Mortgaged Property and the Personal Property.

2.8 Advances bv Beneficiary to Protect Collateral. If the Grantor shall default in
paying taxes, maintaining insurance or making repairs, the Beneficiary may, at its diseretion,
advance and pay such sums as may be proper to satisfy faxes, maintain insurance and make
repairs, and protect and preserve the Morigaged Property and Personal Property, and such
amounts so paid shall be treated as part of the expense of administering this trust, shall be repaid
by Grantor on demand with interest at the Default Rate (hereinafter defined), and shall be
secured by the lien hereof. However, the making of any such payment by Beneficiary shall not
be construed as a waiver of any default of Grantor. '

2.9 No Mechanics' Liens. Grantor shall discharge all claims for labor performed and
material furnished to the Mortgaged Properly, and shall not suffer any lien of mechanics or
materialmen to be filed against any part of the Mortgaged Property. Beneficiary has not
consented and will not consent to any contract or to any work or to the fumishing of any
materials which might be deemed to create a lien or liens superior to the lien of this instrument.

2.10 Protection and Priority of Lien. Grantor shall not do anything or suffer or permit
anything to be done whereby the lien and security interest of this Deed of Trust could be
impaired. Grantor shall pay such reasonable expenses and fees as may be necessary in the
protection of the Morigaged Property and Personal Property and the maintenance and execution
of liens and security interests herein granied. Any agreement hereafter made by Grantor and
Beneficiary pursuant to or regarding this Deed of Trust shall be superior to the rights of the
holder of any intervening lien or encumbrance.

2.11 Compliance with Laws. Grantor, the Mortgaged Property, the Personal Property,
and the use thereof by Grantor shall comply with all laws, rules, ordinances, regulations,
covenants, conditions, restrictions, orders and decrees of any governmental authority or court
applicable to Grantor or the Mortgaged Property and its use; Grantor will not suffer or permit.
any violation thereof; and Grantor shall pay all fees or charges of any kind in connection .
therewith.

2.12  Further Assurances. Grantor, upon the request of Beneficiary, shall execute,
acknowledge, deliver, and record such further instruments and do such further acts as may be
necessary, desirable or proper to carry.out the purposes of this instrument and the other Loan

ks
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Documents and to subject to the liens and security interests crealed thereby any property
intended by the terms thereof o be covered thereby, including specifically but without limitation
any renewals, additions, substitutions, replacements, improvements, or appurtenances to the
Mortgaged Property or the Personal Property.

2.13 Inspection of Premises. Until the Obligations shall have been fully paid and
satisfied, Beneficiary and its agenis shall have the right at all reasonable times to inspect the
Mortgaged Property, the Personal Property and the other security for the Obligations, and all
applicable books and financial records relating thereto.

2.14  Applicable to Prior Liens. If this Deed of Trust is or becomes subordinate to any
other lien, security interest, assignment of leases or rents or any other encumbrance affecting any
of the Mortgaged Property (collectively, the "Prior Liens") the provisions of this Section shall
apply. Grantor shall not enter into any renewal, extension, modification, increase or refinancing
of any instrument or document (collectively the "Prior Lien Documents") which creates,
evidences or governs any such Prior Lien or the indebtedness secured thereby without the prior
written consent of Beneficiary. Grantor shall pay when due all indebtednesses evidenced and
secured by the Prior Lien Documents and shall timely perform all other obligations of the
Grantor under the Prior Lien Documents. Beneficiary may, but shall not be obligated to, pay any
such indebtedness or perform any such obligations for the account of Granior and any sum so
expended plus interest shall be secured hereby. Grantor shall pay to Beneficiary on demand all
amounts so expended by Beneficiary with interest on such amounts at the Default Rate
(hereinafter defined), Grantor shall send to Beneficiary a copy of each notice of defaunlt or notice
of acceleration or other nolice received by Grantor from the holder of any of the Prior Lien
Documents within three (3) business days after receipt thereof by Grantor. Notwithstanding the
foregoing, Beneficiary does not consent to any Prior Lien unless otherwise expressly permitted
in this Deed of Trust.

2.15 Due on Sale or Encumbrance. Grantor hereby acknowledges to Beneficiary that
the identity and expertise of Grantor were and continue to be material circumstances upon which
the Beneficiary has relied in connection with, and which constitute valuable consideration to
Beneficiary for, the extending to Grantor of the loan evidenced by the Note. Grantor therefore
covenants and agrees with Beneficiary that the entire Obligations secured by this Deed of Trust
sghall, at the absolute option of Beneficiary, be and become immediately due and payable should
the Grantor, without the prior written consent of Beneficiary (which consent may be given or
withheld in the sole and absolute discretion of Beneficiary), sell, assign, {ransfer, convey, lease
with option to purchase, enter into a contract for sale, grant an option to purchase, or further
encumber any or all of Grantor's interest in the Mortgaged Property or the Personal Property, or
any portion thereof, or permil the same to be sold, assigned, transferred, conveyed, contracted for
or further encumbered. Any change of ownership in the members of Grantor, without the prior
written consent of Beneficiary, shall also be deemed to constitute a breach of this covenant.

2.16 Hazardous Wastes. (a) As used below, and in any of the other Loan Documents,
"Hazardous Substances" shall mean and include all hazardous and toxic substances, wastes or
materials, any pollutants or contaminants (including, without limitation, asbestos, and raw
materials which include hazardous constituenis), or any other similar substances, or materials
which are included under any local, state or federal law, rules or regulations pertaining to
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environmental regulation, contamination or clean-up, including, without limitation, "CERCLA,"
"RCRA," or state lien or state superlien or environmental clean-up statutes (all such laws, rules
and regulations being referred to collectively as "Environmental Laws"). Grantor warrants,
represents and covenanis as follows:

(i) MNeither the Mortgaged Properiy nor any other personal or real properly
owned by Grantor is subject to any private or governmental lien or judicial or-
administrative notice or action, relating to Hazardous Substances or environmental
problems, impairments or liabilities with respect to the Morigaged Property or such other
property, or the direct or indirect violation of any Environmental Laws.

{ii) Except strictly in accordance with all applicable Environmental Laws
(A) no Hazardous Substances are located on or have been stored, processed or disposed.
of on or released or discharged from (including ground water contamination) the
Mortgaged Property, and no above or underground storage tanks exist on the Morigaged
Property; and {B) Grantor shall not allow any Hazardous Substances to be stored, located,
discharged, possessed, managed, processed or otherwise handled on the Mortgaged
Property. Grantor shall comply strictly with all Environmental Laws affecting the
Mortgaged Property.

(iii) To the best of the Grantor's knowledge and belief, no propefty adjoining
the Mortgaged Property is being used, or has ever been used at any previous time for the
disposal, storage, treatment, processing or other handling of Hazardous Substances.

(iv) Grantor shall immediately notify Beneficiary should Grantor become
aware of (1) any Hazardous Substance or other environmental problem or liability with
respect to the Grantor or the Mortgaged Property, or (2) any lien, action, or notice of the
nature described in subparagraph (i} above. Grantor shall, at Grantor's own cost and
expense, take all actions as shall be necessary or advisable for the clean-up of the
Mortgaged Property, including all removal, containment and remedial actions in.
accordance with all applicable Environmental Laws (and in all events in a manner
satisfactory to Beneficiary), and shall further pay or cause to be paid at no expense to
Beneficiary all clean-up, administrative, and enforcement costs of any court or applicable
government agencies which may be asserted against the Mortgaged Property or the owner
thereof. Grantor shall indemnify Beneficiary against and hold it harmless from all
clean-up, administrative and enforcement costs, damages, liabilities, losses, claims,
expenses (including attorneys' fees and disbursements) which are incurred by
Beneficiary, whether before or after foreclosure of the lien hereof, with respect to any
violation or claim of violation of any Environmental Law pertaining to the Mortgaged
Property. Grantor shall (1) pay such amounts within ten (10) days after notice from
Beneficiary itemizing the amounts incurred to the date of such mnotice without
requirement of waiting for the uliimate outcome of any litigation, claim or other
proceeding; or (2) provide Beneficiary, within ten (10) days after demand by Beneficiary,
with a bond, letter of credit or similar financial assurance evidencing to Beneficiary's
satisfaction that the necessary funds are available to pay the cost of removing, treating
and disposing of such Hazardous Subsiances and discharging any assessments which may
be established on the Morigaged Property as a result thereof.
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(b) Beneficiary (by its officers, employees and agenis) at any time and from time to
time, after the occurrence of an Event of Default, may contract for the services of persons (the
"Site Reviewers") to perform environmental site assessments ("Site Assessments") on. the
Mortgaged Property for the purpose of determining whether there exists on the Mortgaged
Property any environmental condition which could reasonably be expected to result in any
Hability, cost or expense to the owner, occupier or operator of such Mortgaged Property arising
under any state, federal or local law, rule or regulation relating to Hazardous Substances. The
Site Assessments may be performed at any time or times, upon reasonable notice, and under
reasonable conditions established by Grantor which do not impede the performance of the Site
Assessments. The Site Reviewers are hereby authorized to enter upon the Mortgaged Property
for such purposes. The Site Reviewers are further authorized to perform both above and bélow
the ground testing for environmental damage or the presence of Hazardous Substances on the
Mortgaged Property and such other tests on the Mortgaged Properly as may be necessary to
conduct the Site Assessments in the reasonable opinion of the Site Reviewers. Grantor will
supply to the Site Reviewers such historical and operational information regarding the
Mortgaged Property as may be reasonably requested by the Site Reviewers to facilitate the Site
Assessments and will make available for meetings with the Site Reviewers appropriate personnel
having knowledge of such matters. On request, Beneficiary shall make the results of such Site
Assessments fully available to Granior, which (prior to an Event of Default) may. at its election
participate under reasonable procedures in the direction of such Site Assessments and the
description of tasks of the Site Reviewers. The reasonable cost of performing such Site
Assessments shall be paid by Grantor upon demand of Beneficiary and any such obligations shall
be Obligations secured by this Deed of Trust.

{c) Beneficiary shall have the right but not the obligation, prior or subsequeni to an
Event of Default, without in any way limiting Beneficiary's other rights and remedies undet this
Deed of Trust, to enter onto the Mortgaged Property or to take such other actions as it deems .
necessary or advisable o clean up, remove, resolve or minimize the impact of, or otherwise deal
with, any Hazardous Substances on the Mortgaged Property following receipt of any notice from
any person or entity asserting the existence of any Hazardous Substance pertaining to the
Mortgaged Property or any part thereof which, if true, could result in an order, suit, imposition of
a lien on the Mortgaged Property, or other action and/or which, in Beneficiary's sole opinion,
could jeopardize Beneficiary's security under this Deed of Trust. All reasonable costs and ..
expenses paid or incurred by Beneficiary in the exercise of any such rights shall be Obligations
secured by this Deed of Trust and shall be payable by Grantor upon demand.

(d) All warranties and representations above shall be deemed to be continuing and
shall remain true and correct in all material respects until all of the Obligations have been paid in
full and any limitations period expires. Grantor's covenants above shall survive any exercise of
any remedy by Beneficiary under the Loan Documents, including foreclosure of this Deed of
Trust (or deed in lieu thereof), even if, as a part of such foreclosure or deed in lieu of foreclosure,
the Obligations are satisfied in full and/or this Deed of Trust shall have been released.

- 10 -
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ARTICLE TII

ASSIGNMENT OF RENTS AND LEASES

3.1 Assignment of Rents and Leases. All of the rents, royalties, bonuses, issues,
profiis, revenue, income, deposits, escrow accounts and other benefits derived from the
Mortgaged Property or arising from the use or enjoyment of any portion thereof or from any
existing or future lease or agreement pertaining thereto and liquidated damages following default
under such leases, and all proceeds payable under any policy of insurance covering loss of rents
resulting from untenantability caused by damage to any part of the Mortgaged Property, together
with any and all rights that Grantor may have against any tenant under such leases or any .
subtenants or occupants of any part of the Mortgaged Property and any award made hereafter to
Grantor in any court proceeding involving any of the tenants or in any bankruptey, insolvency, or
reorganization proceedings in any state or federal court, and all payments by tenants in lieu of
reat (all hereinafier collectively called the "Rents"), are hereby absolutely and unconditionally
assigned io Beneficiary, to be applied by Beneficiary in payment of the Obligations. Grantor
hereby further assigns to Beneficiary all existing and future leases, including subleases, any and
all extensions, renewals, modifications, and replacements thereof, and all guaranties of tenants'
performance thereunder, upon any part of the Mortgaged Property (the "Leases"). It is
understood and agreed by the parties that this assignment is intended to be and is an absolute
assignment from Grantor to Beneficiary, and not merely the passing of a security interest;
provided, however, that prior to an Event of Default, Grantor shall have a license, without
joinder of Beneficiary, to enforce the Leases and to collect the Rents as they come due and to
retain, use and enjoy the same. Grantor shall, upon request of Beneficiary, execute confirmatory.
assigmments of any specific leases affecting any part of the Mortgaged Property.

3.2 Warranties Concerning I.eases and Rents. Grantor represents and warrants:

(a) Grantor has good title to the Leases and Rents hercby. assigned and full .
authority to assign them without the consent of any other party;

(b) none of the Rents have been or will be assigned, mortgaged or pledged;

(©) all existing Leases are valid and in full force and effect, and neither
Grantor nor any tenant is in default under any of the Leases;

(@) none of the Rents have been or will be anticipated, waived, released,
discounted, set off or compromised;

(e) except as indicated in the Leases, Grantor has not received any funds or
deposits from any tenant except for and on account of Rents which have heretofore come
due;

H the terms of the Leases have not been changed from the terms in the

copies of any of the Leases submitted to Beneficiary for approval.
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3.3 Grantor's Covenants of Performance. Grantor covenants to:

(a) perform all of its obligations under the Leases, take all action and fulfill all
covenants and conditions required to enforce the I.eases against the tenants, and give
prompt notice to Beneficiary of any material failure to do so;

(b) enforce the tenants' obligations under the Leases;

(c) defend, at Grantor's expense, any proceeding pertaining to the Leases,
including, if Beneficiary so requests, any such proceeding to which Beneficiary is a
party; and

(@ neither create nor permit any encumbrance upon or assigmment of

Grantor's interest as lessor under the Leases, except this Deed of Trust.

3.4 Prior Approval for Actions Affecting Leases. Grantor shall not, without the prior
written consent of Beneficiary:

(a) receive or collect Rents not yet due under the terms of any of the Leases;

(b) waive or release any obligation of any tenant under the Leases .or any
party liable under the Leases;

(c) cancel, terminate or modify any of the Leases, cause or permit any.
cancellation, termination or surrender of any of the Leases, or commence any
proceedings for dispossession of any tenant under any of the Leases, except upon default
by the tenant thereunder; or

(d) change, alter or modify any of the Leases.

3.5 Settlement for Termination. Grantor agrees that no settlement for damages for
termination of any of the Leases under the Federal Bankruptcy Code, or nnder any other federal,
state, or local statute, shall be made without the prior written consent of Beneficiary, and any
check in payment of such damages shall be made payable solely to Beneficiary or jointly to
Grantor and Beneficiary. Grantor agrees to endorse any dual payee check for such payment to
the order of Beneficiary. Unless Beneficiary shall hereafter agree otherwise, any such settlement
for damages shall be applied to the Obligations as Beneficiary may elect.

3.6 No Obligation upon Beneficiary. Beneficiary's acceptance of the assignment of
Leases and Rents provided for herein shall not obligate Beneficiary to appear in or defend any
proceeding relating to any of the Leases or to the Mortgaged Property, take any action hereunder,
expend any mongcy, incur any expenses, or perform any obligation or liability under the Leases,
or assume any obligation for any deposits delivered to Grantor by any tenant. Beneficiary shall
not be liable for any injury or damage to person or property in or about the Mortgaged Property.

3.7 Records. Upon lequest by Beneficiary, Grantor shall deliver to Beneﬁc:lary
executed originals of all Leases and copies of all records relating thereto.

-12 -
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3.8 Merger. There shall be no merger of the leasehold estates created by the Leases
with the fee estate of the Mortgaged Property without the prior written consent of Beneficiary.

39 Right to Rely. Grantor hereby authorizes Beneficiary to give notice in writing of
this assignment at any time to any tenant under any of the Leases, and from and after the
occurrence of an Event of Default hereunder, to direct any such tenant to make payment of .
rentals and other amounts due directly to Beneficiary. Grantor hereby authorizes and directs the
tenants under the Leases to pay Rents to Beneficiary upon written demand by Beneficiary,
without further consent of Grantor, and without verifying whether an Event of Default has
occurred; and the tenants may rely upon any written statement delivered by Beneficiary to the
tenants, Any such payment to Beneficiary shall constitute full acquittance to the party making
such payment for the amount of such payment.

3.10  Priority of Leases. HExcept to the extent, if any, otherwise provided in a written
instrument signed by Beneficiary, the lien of this Deed of Trust is prior and paramount to all
Leases of the Mortgaged Property or any part thercof., However, Beneficiary may at its option
without the consent of any person or entity, at any time subordinate the lien of this Deed of Trust
to any existing or future Lease of all or any part of the Mortgaged Property by giving written
notice to the tenant under such Lease; and upon sale of the Mortgaged Property under this Deed
of Trust such tenant shall attorn to the owner and each successive owner of the Mortgaged
Property.

ARTICLE IV
SECURITY AGREEMENT

4.1 Security Interest. This Deed of Trust shall be a security agreement between
Grantor, as debtor, and Beneficiary, as secured party, respecting the Personal Property, and
Grantor grants to Beneficiary a security interest in such Personal Property (described in
Exhibit "B" hereto). In addition to Beneficiary's other rights hersunder, Beneficiary shall have
all rights of secured parties under the Uniform Commercial Code as adopted in Tennessee
(hereinafter called the "Code"), Grantor shall execute and deliver to Beneficiary all financing
statements that may be required by Beneficiary to establish and maintain the validity and priority
of Beneficiary's security interest, and Grantor shall bear all costs thereof, including all Code
searches reasonably required by Beneficiary. Upon the occurrence of an Event of Default,
Beneficiary or the Trustees may sell the Personal Property as provided in Article VI hereof. This.
security agreement is supplemental to, and not in derogation of, any separate security agreement
which now or hereafier is entered into between the Grantor and the Beneficiary.

4.2 Representations and Warranties. The Grantor represents and warrants as follows:

{a) Grantor's principal place of business and chief executive office is set forth in the
first paragraph ot this Deed of Trust.

(b) The Grantor owns and, with respect to any Personal Property hereafter acquired,
will own the Personal Property free and clear of any lien, security interest or other charge or
encumbrance except for the security interest created by this Deed of Trust, and no effective
financing statement or other instrument similar in effect covering all or any part of the Personal
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Property is on file in any recording office except such as may have been filed in favor of
Beneficiary relating to this Deed of Trust; Grantor has not and, with respect to Personal Property
hereafter acquired, will not acquire any of the Personal Property under any conditionat sales
confract or other agreement or arrangement where the seller thereof purports to take or reserve a
secwrity interest therein; Grantor has the right to encumber the Personal Property and to grant a-
security interest therein to Beneficiary; and Grantor will forever warrant and defend the security
interest of Beneficiary against the lawful claims of all persons.

4.3 Covenants as to the Personal Property. So long as any of the Obligations shall
remain outstanding, unless Beneficiary shall otherwise consent in writing: '

(a) Notice of Changes. Subject to the provisions of Section 2.15 hereof, Grantor shall.
give advance notice in wriling to Beneficiary of any change or proposed change in Grantor's
name, identity, or structure and shall execute and deliver to Beneficiary, prior to or concurrently .
with the occurrence of any such change, all additional financing statements that Beneficiary may
require fo establish and maintain the validity and priority of Beneficiary's security interest with
respect o any of the Personal Property described or referred to herein.

(b) Further Assurances, Granior will at Grantor's expense, at any time and from time
to time, promptly execute and deliver all further instruments and documents and take all further
action that Beneficiary deems necessary or desirable or that Beneficiary may request in order
(i) to perfect and protect the security interest created or purported to be created hereby; (ii) to
enable Beneficiary to exercise and enforce its rights and remedies hereunder in respect of the
Personal Property; or (iii) to otherwise effect the purposes of this Deed of Trust, including,
without limitation: (A) executing and filing such financing or continuation statements, or
amendments thersto, as Beneficiary deems nececssary or desirable or that Beneficiary may
request in order to perfect and preserve the security interest created or purported to be created
hereby; (B) furnishing to Benefliciary from time to time statements and schedules further
identifying and describing the Personal Property and such other reports in connection with the
Personal Property as Beneficiary may reasonably request, all in reasonable detail.

(c) Location of Property. The Grantor will at all times keep all of the Tangible
Personal Property on the Mortgaged Property.

(d) Financing Statements. The Grantor hereby authorizes Beneficiary to file, without
execution by the Grantor where permitted by law, one or more financing or continuation
statements, and amendments thereto, relating to the Personal Property.

(e) Care and Custody. The powers conferred on Beneficiary hereunder are solely to
protect its interest in the Personal Property and shall not impose any duty upon it to exercise any
such powers. Except for the accounting for monies actually received by it hereunder, Beneficiary
shall have no duty as to any Personal Property, the preservation or protection of the same or the
taking of any necessary steps to preserve rights against prior parties or any other rights pertaining
to any Personal Property.
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ARTICILE VYV
EVENTS OF DEFAULT

~ The occurrence of any one or more of the following events shall constitute an Event of
Default hereunder:

5.1 Failure to Pay Obligations. If Grantor shall fail to pay any part of the Obligations,
whether principal or interest, promptly when the same becomes due, or if the Granior shall fail to
pay any sum necessary to satisfy and discharge taxes and assessments promptly when due, or to
maintain insurance or repairs, or the necessary expense of protecting the Mortgaged Property or
the Personal Property and executing this trust; or

5.2 Default Under Other Liens. If any of the Mortgaged Property or the Personal
Property be levied upon or attached by any legal process, or if there shall occur any default under
or with respect to any Prior Lien, or if the holder of any lien or security interest on the
Mortgaged Properiy or the Personal Property institutes foreclosure or other proceedings for the
enforcement of its remedies thersunder; or

5.3 Default on Other Indebtedness. If the Grantor shall default in the payment of any .
other indebtedness, liability or obligation now or hereafter owed by the Grantor to the
Beneficiary and (if there is a cure period applicable thereto) such default is not cured within such
cure period; or

5.4 Bankruptey or Insolvency. If Grantor, or any other owner of the Mortgaged
Property, or any guarantor of any of the Obligations, shall voluntarily become a party to any
insolvency, bankruptcy, composition or reorganization procedure, or make any assignment for
the benefit of creditors; or if any involuntary bankruptcy, insolvency, composition, or other
reorganization proceedings be filed against Grantor, any other owner of the Morigaged Property,
or any guarantor of the Obligations, and the same shall not be dismissed within thirty (30) days
after the commencement of any such involuntary proceedings; or

5.5 Abandonment. If Grantor abandons any material portion of the Mortgaged
Property; or

5.6 Grant of Easement, ete. If Grantor grants any easement or dedication, files any
plat, condominium declaration or restriction, or enters into any lease, with respect to the.
Mortgaged Property, unless such action is authorized by the Loan Documents or is otherwise
consented to by Beneficiary; or

5.7 False Representation. If any statement, representation or warranty in the Loan
Documents, any financial statement or any other writing delivered to Beneficiary in connection
with the Obligations is false, misleading or erroneous in any material respect; or

5.8 Grantor's Default Under Iease. If Grantor shall default in any of Grantor's
covenants, obligations and undertakings under any of the Leases and shall fail to cure said
default within the time, if any, permitted by such Lease for cure thercof; or :
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5.9 Nonperformance of Covenants. If there shall occur any other default in Grantor's
covenants, warranties, agreements, liabilities, obligations and undertakings as contained in this
Deed of Trust or the Loan Documents (including, without limitation, any "Event or Defaylt" as
defined in the Loan Agreement), or contained in any other instrument which now or hereafter
secures the Obligations. '

ARTICLE VI
REMEDIES

If an Event of Default shall occur, Beneficiary may exercise any one or more of the.
following remedies:

6.1 Acceleration. Beneficiary may declare the entire Obligations, principal and
interest, immediately due and payable without notice or demand, the same being hereby
expressly waived.

6.2 Enforcement of Assignment of Rents and Leases. Beneficiary may:

(a) terminate the license granted to Grantor to collect the Rents (regardless of
whether Beneficiary or Trustees shall have entered into possession of the Mortgaged
Property), collect and sue for the Rents in Beneficiary’s own name, give feceipts and
releases therefor, and after deducting all expenses of collection, including reasonable
attorneys' fees, apply the net proceeds thereof to any Obligations as Beneficiary may
elect;

(b) make, modify, enforce, cancel or accept surrender of any Leases, evict
tenants, adjust Rents, maintain, decorate, refurbish, repair, clean, and make space ready.
for renting, and otherwise do anything Beneficiary reasonably deems advisable in
connection with the Mortgaged Property;

(c) apply the Rents so collected to the operation and management of the
Mortgaged Property, including the paymenti of reasonable management, brokerage and
attorneys' fees, or to the Obligations; and

(d) require Grantor to transfer and deliver possession of all security deposits
and records thereof to Beneficiary.

6.3 Power of Sale. (a) Beneficiary may require the Trustees, and the Trustees are
hereby authorized and empowered, to enter and take possession of the Mortgaged Property and
to sell all or part of the Mortgaged Property, at public auction, to the highest bidder for cash (free
from homestead, equity of redemption, and any statutory or common law right of redemption), at
the front door of any courthouse or other building in the county where any of said real property is
situated, after first giving notice of the time, place and terms of sale, as required by .
Section 89-1-55 of the Mississippi Code of 1972, as amended, and any acts amendatory thercof.
Said sale may be postponed or adjourned from time to time without re-advertising, and may be
dismissed or not made. The acting Trustees are authorized to appoint an agent and auctioneer to
make such sale in his absence, which sale shall be as valid as if made by said Trustees. The
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owners of any part of the indebtedness hereby secured may become the purchaser at any sale
under this conveyance. The Trustees shall execute and deliver a deed of conveyance to the
purchaser, and all statements of fact in such deed relating to the non-payment of the indebtedness
hereby secured, the existence of the indebtedness, notices of advertisement, sale, receipt of
money and appointment of substituted Trustee shall be prima facie evidence of the truth of such
statements. The Trustees making such sale shall receive the proceeds thereof and shall apply the
same as follows: (i) first, the payment of the expenses of making, maintaining and executing this
trust, protection of the Mortgaged Property, including the expense. of any litigation and
reasonable attorneys' fees, and reasonable compensation to the Trustees; (ii) second, to any
advancements made by the Trustees or the Beneficiary pursuant hereto, with interest thercon;
(1ii) third, to the payment of the Obligations herein secured or intended so to be, in such order as
Beneficiary shall elect, and any balance of said Obligations may be the subject of immediate suit;
(iv) and, fourth, should there be any surplus, Trustee will pay it to the Grantor, or to such person .
as may be legally entitled thereto. The sale or sales by Trustees of less than the whole of the
Mortgaged Property shall not exhaust the power of sale herein granted, and Trustees. are.
specifically empowered to make successive sale or sales under such power until the whole of the
Mortgaged Property shall be sold; and if the proceeds of such sale or sales of less than the whole
of the Mortgaged Property shall be less than the aggregate of the Obligations and the expenses
thereof, this Deed of Trust and the lien, security interest and assignment hereof shall remain in
full force and effect as to the unsold portion of the Mortgaged Property.

(b) I the Mortgaged Property conveyed herein should be situated in two or more
counties or in two judicial districts of the same county, then the Trustees or any successor in sdid
trust shall have full power, in case they are directed to foreclose under this instrument, to select
in which county or judicial district the sale of the above Mortgaged Property shall be made; and
their selection shall be binding upon the Grantor and the Beneficiary and all persons claiming
through or under them, whether by contract or by law, The Trustees or any successors in trust
shall have full power to conduct any sale hereunder through an agent duly appointed by them for
that purpose, but said appointment of an agent need not be recorded.

(c) To the maximum extent permitted by applicable law, (i) Grantor hereby waives
the provisions of Secction 111 of ihe Mississippi Constitution and Section 89-1-55 of the
Mississippi Code of 1972, and laws amendatory thereof, if any, insofar as said Sections restrict.
the right of the Trustees to offer at sale more than one hundred sixty (160) acres at a time (the
Trustees being authorized to offer the Mortgaged Property herein conveyed as a whole regardless
of the manner in which it may be described herein): and (ii) the Grantor also waives the
provisions of Sections 89-5-17 and 89-1-59 of the Mississippi Code of 1972, and also waives the
provisions of any moratorium statute now existing or hereafter to be enacted. :

6.4 Sale of Personal Property. At the request of the Beneficiary the Trustees shall sell
the Personal Property concurrently with and in conjunction with a sale of the Mortgaged
Property, in which case the provisions of the preceding Section shall apply to the Personal
Property as well as the Mortgaged Property. Grantor stipulates and agrees that a sale of the
Personal Property in conjunction with the Mortgaged Property is a commercially reasonable
manner of disposing of the Personal Property. Alternatively, Beneficiary may sell or otherwise
dispose of the Personal Property separately and apart from the Mortgaged Property in the time
and manner provided by the Code. To the extent that the Code shall require prior notice of sale ..
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or other disposition of the Personal Property, ten (10) days written notice shall be deemed to be
reasonable notice. Beneficiary also may (a) require the Grantor to, and the Grantor hereby
agrees that Grantor will at Grantor's expense and upon request of Beneficiary forthwith,
assemble all or part of the Personal Property as directed by Beneficiary and make it available to
Beneficiary at a place to be designated by Beneficiary which is reasonably convenient to the
partics; and (b) sell the Personal Property or any part thereof in one or more parcels at public or
private sale for cash or credit or for future delivery, and at such price or prices and upon such
other terins as Beneficiary may deem commercially reasonable. Beneficiary shall not be
obligated to make any sale of the Personal Property regardless of notice of sale having been
given. Beneficiary may adjoum any public or private sale from time to time by announcement at
the time and place fixed therefor, and such sale may, without further notice, be made at the time
and place to which it was so adjourned.

6.5 Judicial and Other Relief. Beneficiary or Trustees may proceed by a suit or suits
in equity or at law, whether for the specific performance of any covenant or agreement herein
contained or in aid of the execution of any power herein granted, or for any foreclosure
hereunder or for the sale of the Mortgaged Property or the Personal Property under the judgment
or decree of any court or courts of competent jurisdiction. :

6.6 Entry on Mortgaged Property: Tenancy at Will. (a) Beneficiary may enter into

and upon and take possession of all or any part of the Mortgaged Property, and may exclude
Grantor, and all persons claiming under Grantor, and its agents or servants, wholly or partly
therefrom; and, holding the same, Beneficiary may use, administer, manage, operate, and conirol
the Mortgaged Property and may exercise all rights and powers of Grantor in the name, place
and stead of Grantor, or otherwise, as the Beneficiary shall deem best; and in the exercise of any
of the foregoing rights and powers Beneficiary shall not be liable to Grantor for any loss or
damage thereby sustained unless due solely to the willful misconduct or gross negligence of
Beneficiary.

(b) In the event of a trustee's or other foreclosure sale hereunder and if at the time of
such sale Grantor or any other party (other than a tenant under a Lease as to which the
Beneficiary shall have expressly subordinated the lien of this Deed of Trust as hereinabove sct.
out) occupies the portion of the Mortgaged Property so sold or any part thercof, such cccupant
shall immediately become the tenant of the purchaser at such sale, which tenancy shall be a
tenancy from day to day, terminable at the will of such purchaser, at a reasonable rental per day
based upon the value of the portion of the Mortgaged Property so occupied (but not less than any
renial theretofore paid by such tenant, computed on a daily basis). An action of forcible detainer
shall lie if any such tenant holds over after a demand in writing for possession of such portion of
the Mortgaged Property.

0.7 Receiver. Beneficiary may make application to a court of competent jurisdiction,
as a matter of strict right and without notice to Grantor or regard to the adequacy of the
Mortgaged Property for the repayment of the Obligations, for appointment of a receiver of ihe
Mortgaged Property, and Grantor does hereby irrevocably consent to such appointment. Any
such receiver shall have all necessary and proper powers and duties of receivers in similar cases,
including the full power to rent, maintain and otherwise operate the Mortgaged Property upon
such terms as may be approved by the court.
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6.8 Beneficiary's Right to Perform. Upon Grantor's failure to malke a payment or
perform an act required by the Loan Documents, then at any time thereafter, and without notice
to or demand upon Grantor and without waiving or releasing any other right, remedy or recourse,
Beneficiary may (but shall not be obligated to) make such payment or perform such act for the
account of and at the expense of Grantor, and shall have the right to enter upon the Mortgaged
Property for such purpose and to take all such action as Beneficiary may deem necessary or
appropriate. ‘

6.9 Remedies Cumulative, Concurrent and Nonexclugive. If the Obligations are now
or hereafter further secured by chattel mortgages, deeds of trust, security agreements, pledges,
contracts of guaranty, assignments of leases, or other security, Beneficiary may, at its option, .
exhaust its remedies under any one or more of said instruments and this Deed of Trust, either
concurrently or independently, and in such order as Beneficiary may determine. Beneficiary -
shall have all rights, remedies and recourses granted in the Loan Documents and available to it at
law or equity (including, without limitation, those granted by the Code), and same (a) shall be
cunmulative, concurrent, and nonexclusive, (b) may be pursued separately, successively or
concurrently against Granior or others obligated for the Obligations, or any part thereof or
against any one or more of them, or against the Mortgaged Property or the Personal Property, at
the sole discretion of Beneficiary, and (c) may be exercised as often as occasion therefor shall
arise, it being agreed by Grantor that the exercise of or failure to exercise any of same shall in no
event be construed as a waiver or release thereof or of any other right, remedy or recourse.

ARTICLE VII

TRUSTEES

7.1 Action by Either Trustee. Either of the Trustees named herein shall be clothed
with full power to aci when action hereunder shall be required, and to execute any conveyance of
the Mortgaged Property. In the event that the substitution of a Trustee shall become necessary
for any reason, the substitution of one trustee in the place of those or any of those named herein
shall be sufficient. The term "Trustees" shall be construed to mean "Trustee” whenever the sense
requires. The necessity of the Trustees herein named, or any successor in trust, making oath or
giving bond, is expressly waived.

7.2 Employment of Agents. The Trustees, or any one acting in their stead, shall have,
in their discretion, authority to employ all proper agents and attorneys in the execution of this
trust and/or in the conducting of any sale made pursuant to the ternns hereof, and to pay for such
services rendered out of the proceeds of the sale of the Mortgaged Property, should any be
realized; and if no sale be made or if the proceeds of sale be insufficient to pay the same, then
Grantor hereby undertakes and agrees to pay the cost of such services rendered to said Trustees.
Trustees may rely on any document believed by them in good faith to be genuine., All money
received by Trustees shall, until used or applied as herein provided, be held in trust, buf need not
be segregated (except to the extent required by law), and Trusiees shall not be liable for interest
thereon.

7.3 Indemnification of Trustees. If the Trustees shall be made a party to or shall
intervene in any action or proceeding affecting the Mortgaged Property or the title thereto, or the
interest of the Trustees or Beneficiary under this Deed of Trust, the Trustees and Beneficiary
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shall be reimbursed by Grantor, immediately and without demand, for all reasonable costs,
charges and attorney's fees incurred by them or either of them in any such case, and the same
shall be secured hereby as a further charge and lien upon the Property.

7.4 Successor Trustee. In the event of the death, refusal, or of inability for any cause,
on the part of the Trustees named herein, or of any successor trustee, to act at any timme when
action under the foregoing powers and trust may be required, or for any other reason satisfactory
to the Beneficiary, the Beneficiary is authorized, either in its own name or through an attorney or
atforneys in fact appointed for that purpose, by written instrument duly registered, to name and
appoint a successor or successors to execute this trust, such appointment to be evidenced by
wriling, duly acknowledged; and when such writing shall have been registered, the substituted
trustee named therein shall thereupon be vested with all the right and title, and clothed with all
the power of the Trustees named herein and such like power of substitution shall continue so .
long as any part of the debt secured hereby remains unpaid. Any successor Trusice may be
replaced, at the option of the Beneficiary, by any one of the original Trustees or a successor
Trustes previously replaced, each such substitution to be made as herein provided.

ARTICLE VIII

MISCELLANEQUS

8.1 Waiver of Marshalling and Certain Rights. To the extent that Grantor may
lawfully do so, Grantor hereby expressly waives any right pertaining to the marshalling of assets
or marshalling of liens, the equity of redemption, any statutory or comunon law right of
redemption, homestead, dower, marital share, and all other exemptions, or other maiter which
might defeat, reduce or affect the right of Beneficiary to sell the Mortgaged Property or the.
Personal Property for the collection of the Obligations, or the right of Beneficiary to the payment
of the Obligations out of the proceeds of sale of the Mortgaged Property or the Personal
Property, or the proceeds of the Rents and T.ecases, in preference to every other person and
claimant.

8.2 Waiver of Impairment of Recourse Defenses. Without affecting the liability of
Grantor or any other person (except any person expressly released in writing) for the payment or
performance of any of the Obligations, and without affecting the rights of Beneficiary with
respect to any security not expressly released in writing, Beneficiary may, at any time, and from

© time to time, either before or after the maturity of the Note, and without notice or consent:

(a) Release any person liable for payment or performance of all or any part of
the Obligations; '
(b) Make any agreement extending the lime or otherwise altering the terms. of

payment or of all or any part of the Obligations (without limit as to the number of such
extensions or the period or periods thereof), or modifying or waiving any obligation, or
subordinating, modifying or otherwise dealing with the lien or charge hereof;

() Exercise or refrain from exercising any right Beneficiary may have;

(d) Accept additional security of any kind;
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{e) Release or otherwise deal with any property, real or personal, securing the
Obligations, including all or any part of the Mortgaged Property herein described.

Furthermore, the failure of the Beneficiary to perfect any lien granted herein or in any other Loan .
Docwment, to take any action to obtain payment or performance of the Obligations or to exercise
any rights or remedies available hereunder shall not relieve Grantor or any other person from
liability for the payment or performance of the Obligations nor effect a discharge of the lien,
security interest or assignment herein granted; it being intended that all "impairment of recourse"
and "impairment of collateral" defenses are hercby waived.

8.3 No Waiver. No waiver by the Trustees or the Beneficiary shall be construed as a
waiver of a subsequent similar default or any other default by the Grantor. No delay by.
Beneficiary or by the Trustees in exercising any right or remedy hereunder, or otherwise
afforded by law, shall operate as a waiver thereof or preclude the exercise thereof during the
continuance of any default hereunder. No failure of Beneficiary to exercise any option herein
given to declare the maturity of the debt hereby secured, no forbearance by Beneficiary after the -
exercise of such option, and no withdrawal or abandonment of foreclosure proceedings by the
Beneficiary afler the exercise of such option, shall be taken or consirued as a waiver of its right
to exercise such option or to declare such maturity by reason of any past, present, or future
default on the part of the Grantor. Acceptance by Beneficiary of partial payments shall not
constitute a waiver of the default by failure to make full payments,

8.4 Beneficiary's Consent. Except as otherwise expressly provided herein, in any
instance hereunder where Beneficiary's approval or consent is required or the exercise of
Beneficiary's judgment is required, the granting or denial of such approval or consent and the
exercise of such judgment shall be within the sole discretion of Beneficiary, and Beneficiary .
shall not, for any reason or to any extent, be required to grant such approval or consent or
exercise such judgment. Beneficiary may consult with counsel, and the written advice or opinion
of such counsel shall be full and complete authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

8.5 Appointment of Attorney. Grantor hereby irrevocably appoints Beneficiary as
Grantor's attorney-in-fact, coupled with an interest, with full authority in the place and stead of
the Grantor and in the name of the Grantor or otherwise, from time to time in the Beneficiary's
discretion, to take any action and to execute any instrument which Beneficiary may deem .
necessary or advisable to accomplish the purposes of this Deed of Trust, including, without
limitation (a) to obtain and adjust insurance required to be maintained pursuant to the provisions
of this Deed of Trust; (b) to ask, demand, collect, sue for, recover, compound, receive and give
acquittance and receipts for moneys due and to become due in respect of any of the Mortgaged
Property, the Leases or the Personal Property; (c) to receive, endorse, and. collect any drafts or
other instruments, documents, and chattel paper in connection with clause (a) or (b) above: (d) to
appear in any action concerning any of the Leases; and (e) to file any claims or take any action or
institute any proceedings which Beneficiary may deem necessary or desirable for the collection
of'any of the Rents or the Personal Property or any amounts otherwise due in connection with the
Mortgaged Property or the Personal Property, or otherwise to enforce the rights of Beneficiary
with respect to the Mortgage Property, the Lcases and Rents and the Personal Property. Grantor
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hereby ratifies and approves all acts of said attorney; and so long as the aftorney acts in good .
faith it shall have no liability to Grantor for any act or omission as such attorney.

8.6 Estoppel Certificate. At the request.of the Beneficiary, the Grantor shall furnish ..
prompily a written statement or affidavit, in such form as may be required by Beneficiary,
confirming the unpaid balance of the Obligations, the date to which interest has been paid and.
thai there are no offsets to or defenses against any payment or performance of the Obligations or,
if there are any such offsets or defenses, specifying them.

8.7 Expenses of Beneficiary. The Grantor will upon demand pay to the Beneficiary
the amount of any and all costs and expenses, including without limitation all fees and
disbursements of the Bencficiary's counsel and of any experts and agents, which Beneficiary
may incur in connection with (a) the preparation and recording of this Deed of Trust and the
financing statements to be filed to perfect the security interests granted herein, (b) the
administration of this Deed of Trust, (c¢) the sale of, collection from, or other realization upon the
Mortgaged Property, the Rents and Leases and the Personal Property; (d) the exercise or
enforcement of any of the rights of Beneficiary hereunder; or (e) the failure of Grantor to
perform or observe any of the provisions hereof.

8.8 Indemnification, The Grantor agrees to indemnify and hold the Beneficiary
harmless from and against any and all claims, losses, and liabilities arising out of or resulting .
from this Deed of Trust and the assignment of rents and leases and the grant of security interests
contained herein (including, without limitation, enforcement of this Deed of Trust), and/or
arising out of or in connection with any other Loan Documents, except claims, losses, or .
liabilitics resulting solely and directly from the Beneficiary's gross negligence or willful
misconduct. In the event that Beneficiary shall assign or transfer its rights hereunder or under
the Note or any other Loan Docwments, the rights of the Beneficiary under this section, under the
immediately preceding section and under any other provisions of the Loan Documents which
require the Grantor to indemnify or pay expenses of the Beneficiary shall continue in favor of the
Beneficiary originally named herein as well as any successor or assign of the Beneficiary; and
any such provision may be enforced severally by the original Beneficiary named herein or any
such successor or assign or, at their option, by all of such parties acting jointly.

8.9 Default Rate. If Beneficiary shall expend any money chargeable to Grantor or
subject to reimbursement by Grantor under the terms of this Deed of Trust or any of the other .
Loan Documents, Grantor shall repay the same to Beneficiary immediately at the place where
paymenis under the Note are payable, together with interest thereon from the date due (or, if .
there is no specified due date, from the date of demand therefor by Beneficiary) until paid at a
rate (herein the "Default Rate") equal to the lesser of (a) twenty percent (20%) per annum, or
(b) the maximum effective contract rate of interest allowed by applicable law.

8.10 Subrogation. To the extent that proceeds of the Obligations are used to pay any
outstanding lien, charge or encumbrance affecting the Mortgaged Property (including, without
limiting the generality of the foregoing, any Prior Lien) Beneficiary shall be subrogated to all .
rights, inierests and liens owned or held by any owner or holder of such outstanding liens,
charges and encumbrances, irrespective of whether such liens, charges or encumbrances are
released of record; provided, however, that the terms and provisions hereof shall govern the
rights and remedies of Beneficiary and, to the extent permitted by law without impairing any of
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Beneficiary's rights of subrogation, shall supersede the terms, provisions, rights, and remedies
under the lien or liens to which Beneficiary is subrogated hereunder.

8.11 Payment in Full. If the said Grantor shall pay and perform all of the Obligations
promptly when due, and shall pay such sums as shall be necessary to discharge taxes and
maintain insurance and perform repairs and the costs, fees and expenses of making, enforcing
and executing this trust, when they shall severally be due and payable, and shall comply with all
of the covenants, terms and conditions of the Note, the Loan Agreement, and this Deed of Trust,
and any other instrument which also now or hereafter secures the Obligations secured hereby,
then this conveyance shall become void, the Trustees shall reconvey by quitclaim the Mortgaged
Property herein described at the expense of the Grantor, and the Beneficiary shall execute and
deliver to Grantor, at Grantor's request, such documents as may be necessary to evidence the
termination of the security interests and assignments herein granted.

8.12 No Parmership. Nothing confained in this Deed of Trust is intended to create any
partnership, joint venture or association between Grantor and Beneficiary, or in any way make
Beneficiary a co-principal with Grantor with reference to the Mortgaged Property, and. any
inferences to the contrary are hereby expressly negated.

8.13 Headings, Use of Terms. The article, paragraph and subparagraph headings
hereof are inserted for convenience of reference only and shall not alter, define, or be used in
construing the text of such articles, paragraphs or subparagraphs. Whenever used, the singular
number shall include the plural and the plural the singular, and the use of any gender shall be
applicable to all genders. The term "Grantor” shall include in their individual capacities and
jointly all parties hereinabove named a Grantor. The term "Beneficiary” shall include any lawful
owner, holder, pledgee, or assignee of any of the Obligations. The duties, covenants, conditions,
obligations, and warranties of Grantor in this Deed of Trust shall be joint and several obligations
of Grantor and each Grantor, if more than one, and each Grantor's heirs, personal representatives,
successors and assigns.

8.14 Severability. If any provision of this Deed of Trust is held to be illegal, invalid,
or unenforceable under present or future laws effective while this Deed of Trust is in effect, the
legality, validity and enforceability of the remaining provisions of this Deed of Trust shall not be
affected thereby, and in lieu of each such illegal, invalid or unenforceable provision, there shall
be added automatically as a part of this Deed of Trust a provision that is legal, valid and
enforceable and as similar in terms to such illegal, invalid or unenforceable provision as may be
possible. If any of the Obligations shall be unsecured, the unsecured portion of the Obligations
shall be completely paid prior to the payment of the secured portion of such Obligations, and all
payments made on account of the Obligations shall be considered to have been paid on. and
applied first to the complete payment of the unsecured portion of the Obligations.

8.15 Burden and Benefit. This instrument shall be binding on Grautor and Grantor's
successors and assigns, and shall inure to the benefit of the Beneficiary and Trustees and their
respective successors and assigns.

8.16 Applicable Taw. This Deed of Trust shall be governed by and construed in
accordance with the internal laws of the State of Mississippi without regard to principles of
conflicts of laws, except that the internal laws of the State of Tennessee (without regard to
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principles of conflicts of law) shall govern (i) those terms and conditions contained in the Note
and the Loan Agreement which is incorporated by reference herein and (ii) the resolution of
issues arising under the Note and the Loan Agresment to the extent that such resolution is
necessary to the interpretation of this Deed of Trust.

8.17 Venue of Actions. It is expressly understood and agreed that no suit or action
shall be commenced by the Grantor, or by any successor, personal representative or assignee of
Grantor, with respect to the indebtedness secured hereby with respect to this Deed of Trust, or
any of the other Loan Documents, other than in a state court of competent jurisdiction in and for
the County of the State in which the principal place of business of the Bank is situated, or in the
United States District Court for the District in which the principal place of business of the Bank
is situated, and not elsewhere. Nothing in this paragraph contained shall prohibit Bank from
instituting suit in any court of competent jurisdiction for the enforcement of its rights hereunder,
in the Note, or in any other L.oan Document.

8.18 Waiver of Right to_Trial By Jury. GRANTOR HEREBY EXPRESSLY WAIVES
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION (a) ARISING UNDER THIS INSTRUMENT OR ANY OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
HEREWITH, OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL
TO THE DEALINGS OF THE PARTIES HERETCO OR ANY OF THEM WITH RESPECT TO
THIS INSTRUMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS
RELATED HERETO OR THERETOQ, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING; AND FURTHER AGREES AND CONSENTS THAT ANY SUCH
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY, AND THAT ANY PARTY HERETQO MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT TO THE WAIVER OF TRIAL BY JURY.

[SEPARATE, SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE
TO
MISSISSIPPI CONSTRUCTION MORTGAGE DEED OF TRUST
WITH SECURITY AGREEMENT AND ASSIGNMENT OF RENTS AND LEASES

IN WITNESS WHEREOF, Grantor has caused this Indenture to be executed by its duly
authorized officers, on this the day and year first above written. :

ATTHST: DESOTO COUNTY MEDICAI, OFFIC,
o o5 IShanl S | S
Title: /7 et Title: i3 Py SV JEeL M,/’/

¥
STATE O
COUNTY OF

Personally appeargd before me, the undersigned authority in and for the said County and
State, on this the 8¢ day of (/¢&fp Dy’ , 2003, within my jurisdiction, the within, named
Brchacds N « Compty’ » Who acknowledged that he is the of
DESOTO COUNTY MEDICAL OFFICE, L.L.C., a Nebraska Li Liability Company,
and ihat for and in behalf of the said corporation, and as its act and dedd”in said representative
capacity, he executed the above and foregoing instrument, after having been first authorized so to
do.

WITNESS my hand and seal of office on this the :5) day of felebu, 2003.

%/}AA @IM,F’

Notary Pubdic

My Commission Expires:

—7 - 7_.-? - ’71 ,:«-“'\“

s,
e

) 0
( 'h-..t'"ér\ o
.f,’& }" C OU ‘\\‘\
AT PRI IA
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EXHIBIT “A” | BRI86IPED2LE

DeSoto Commons P.U.D., Phase 2, Lot 1, Parcel A-10, located in Sections 35 and 36, Township 1 .
South, Range 8 West, DeSoto County, Mississippi, as per plat thereof recorded in Plat Book 82,

Page 8, in the Office of the Chancery Clerk of DeSoto County, Mississippi being further described
as:

A 4.43, more or less, acre tract of land being known as DeSoto Commons P.U.D. Phase 2, Lot 1, Parcel A-10
(Plat Book 82, Page 8) located in the southeast quarter of the south quarter of the northeast quarter of
Section 35, and the southwest quarter of the southwest quarter of the northwest quarter and the northwest
quarter of the northwest quarter of the southwest quarter of Section 36, Township 1 South, Range B West, of
the Chickasaw Meridian, City of Horn Lake, DeSoto County, Mississippi and being more particularily described
as follows:

Commencing at the southwest corner of Section 36, Township 1 South, Range 8 West of the
Chickasaw Meridian, said corner being an axle {found); thence North 90 degrees 00 minutes 00
seconds West, a distance of 120.34 feet to a point; thence north 00 degrees 00 minutes 00 seconds’
West, a distance of 2953.77 feet to a 12" iron pipe (set), said iron pipe being the true Point of

Beginning of the herein described tract; thence North 49 degrees 01 minutes 43 seconds East, a

distance of 265.41 feet to a /2" inch iron pipe (set); thence North 50 degrees 12 minutes 30 seconds

East, a distance of 43.53 feet to a 2" iron pipe (set) in the proposed south right of way line of

Windchase Boulevard (proposed 68 feet right of way); thence, along said proposed right of way line,
South 39 degrees 46 minutes 18 seconds East, a distance of 73.76 feet to a V2" iron pipe {(found);
thence, continuing along said proposed right of way line, a curve to the left with the following
attributes: a delta of 19 degrees 58 minutes 25 seconds, a radius of 445.95 feef, an arc-length of
155.46 feet, a tangent of 78.53, a chord bearing of South 49 degrees 48 minutes 09 seconds East,.
and a chord length of 154.67 feet to a chiseled mark (found); thence, continuing along said right of
way line South 59 degrees 45 minutes 00 seconds East, a distance of 206.20 feet to a 12" iron pipe
(set); thence, departing said proposed right of way line, a curve to the right having the following
atiributes: a delta of 89 degrees 59 minutes 33 seconds, a radius of 37.50 feet, an arc length of.
58.90 feet, a tangent of 37.50 feet, a chord bearing of South 14 degrees 45 minutes 37 seconds East,
and a chord length of 53.03 feet to a 2" iron pipe (set) in the west right of way line of Interstate
Boulevard (112 feet right of way); thence, along said right of way line, South 30 degrees 14 minutes
10 seconds West, a distance of 66.17 feet; thence a curve to the left with the following attributes: a
delta of 24 degrees 59 minutes 10 seconds, a radius of 749.63 feet, an arc length of 326.91 feet, a.
tangent of 166.09 feet, a chord bearing of South 17 degrees 45 minutes 01 seconds West, and a
chord length of 324.32 feef; thence, departing said right of way line North 80 degrees 05 minutes 04

seconds West, a distance of 54.78 feet; thence North 40 degrees 56 minutes 37 seconds West, a - -

distance of 617.48 feet to the Point of Beginning, containing 4.43, more or less, acres.

C: \DOCUMENTS AND SETTINGS\OWHER\MY DOCUMENTS\ENTITEES\DESOTC COUNTY DEVELOPMENWT LLC\WARRAMNTY DEED.DCC._
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EXHIBIT "B"

(a) All stoves, ranges, refrigerators, dishwashers, clothes washers, clothes
dryers, disposals, all heating, plumbing, lighting, water heating, incinerating, ventilating
and air conditioning equipment, swimming pool equipment, shades, awnings, blinds,
drapes and draperies, linoleum, rugs and carpeting, all fuuniture, furnishings, machinery,
equipment, and fixtures (whether or not so attached to the real property as to become a
part thereof) and all other tangible personal property of every kind and character now or
at any time hereafter located in or on the buildings and improvements on the real property
described in Exhibit "A" attached hereto, together with all substitutions, additions, and
accessions to any and all of the foregoing, and exchanges and replacements of any and all
of the foregoing;

{b) All building materials now or hereafter located on said real property, prior
to incorporation of said building materials in the improvements on said real property; .

(3] All plans and specifications related to the property and any and all
improvements now existing or hereafter to be constructed on the property;

(d) All rents, incomes, profiis, revenues, royaliies, bonuses, rights, accounts,
contract rights, general intangibles, and benefits under any and all leases or tenancies
now existing or hereafier created of the real property described in Exhibit "A," any
improvements thereon, or any pait thereof; :

(e All leases and subleases covering the real property described in
Exhibit "A" or any portion thereof now or hereafier existing or entered into, and all
rights and interests thereunder, including, without limitation, all cash or security deposits,
advance rentals, guarantees and deposits of similar nature;

(f) All judgments, awards of damages, and settlements hereafter made as a
result of or in lien of any taking of said real property and improvements, or any part
thereof or interest therein under the power of eminent domain, or for any damage
(whether caused by such taking or otherwise) to said real property or the improvements.
thereon or any part thereof or interest therein, including any award for change of grade of
streets;

(g All proceeds of hazard or other insurance policies maintained with respect.
to any collateral described in. subparagraphs (a) and (b) above or with respect to the.
improvements now or hereafter located on said real property (whether or not First
Tennessee Bank National Association is loss payee thereof};

(h) All proceeds from payment-and-performance bonds, and all judgments,
awards of damages, and settlements made as a result of such payment-and-performance
bonds and/or errors-and-omissions insurance policies or similar insurance policies;
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(i} All deposit accounts maintained with respect to the installment of road
improvements and/or utilities; and

() All proceeds of any and all of the foregoing collateral. Although proceeds
are covered, First Tennessee Bank National Association does not authorize the sale or
other transfer of any of the collateral or the transfer of any interest in the collateral;

in each case, whether now owned or hereafter acquired by Grantor (Debtor) and howsoever the

interest of Grantor {(Debtor) therein may arise or appear (whether by ownership, lease, security
interest, claim, or otherwise).

NAME OF RECORD OWNER OF REAL PROPERTY DESCRIBED IN EXHIBIT "A':

Desoto County Medical Office, L.L.C.
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